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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C, 20549

FORM D

NOTICE OF SALE OF SECURITIES SEC L.
PURSUANT TO REGULATION D, Prefix .
SECTION 4(6), AND/OR DATE RECEIVED

UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering {[J check if this is an amendment and name has changed, and indicate change.)
Convertible Promissory Note

Filing Under (Check box(es) that apply) [ Rule 504 [J Rute 505 B Rule 506 [] Section 4(6) [] ULOE PROCESS
ED

Type of Filing: K New Filing O Amendment

A. BASIC IDENTIFICATION DATA

I.  Enter the information requested about the issuer o
Name of Issuer ( O check if this is an amendment and name has changed, and indicate change,) THOMSON
Club Motorsports, Inc, F'NANCIAL
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
2 Chester Road, Suite 304, Derry, NH 03038 (603) 437-3278
Address of Principal Business Operations {Number and Street, City, State, Zip Code Telephone Number (Including Area Code)
(if different from Executive Offices)
Brief Description of Business
Permitting, construction and operation of a road course, primarily for use by members.
Type of Business Organization
K Corporation [0 limited partnership, already formed Jother (please specify):
[J business trust 1 limited partnership, te be formed
Month Year

Actual or Estimated Date of Incorporation or Organization: of 2 Actual [J Estimated
Junisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada: FN for other foreign jurisdiction) H
GENERAL INSTRUCTIONS
Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6),17 CFR 230.501 et seq. or 15 U.S.C.
T7d(6). -

When To File: A notice must be tiled no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below ar, if received at that address after the date on which it
is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (§) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parnts A and B. Part E and the Appendix need not
be filed with the SEC.

Filing Fee: There is no federal filing fee,

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made, If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must
be completed.

ATTENTION —
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02} required to respend unless the form displays a currently valid OMB c¢ontrol number,
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A. BASIC IDENTIFICATION DATA

2 Enter the inforrmation reguested for the folloingg

. l%ach promoter of the issscr, if the issuer has been organized within the past five years;

. léach beneficil owner having the power te vore or dispose, or direet the vote or dipeosioon of, 108 or more of a dass of wyusty secuntes of the wswr.

. Fach executive officer and director of corporare ssuers and of cosporate general and nanagng parmers of parmenship sssuers; and

. Fach general and managgng partner of partnesship issuers.
Cheek Box(es) that Apply: OPromoter OBenchaal Owner [ isecuve Officer [ Director A Generd and/or
Lioyd C. Dahmen Managing Partrer

Teudl Narmwe (1 a1 name fust, of indnduaf)
2 Chester Road, Suite 304, Derry, NH 03038

Business or Residence Address (Number and Street, Crty, State, Zip Code)
Cheek Box(es) that Apphe B Premmoter OBwmeficial Owner O liseeutive Officer B Director O General and /e
David Mirabassi Managng Partner

Full Name: (1 a1 narxe first, ifindividual)
2 Chester Road, Suite 304, Derry, NH 03038

Business or Residence Addness (Number and Street, City, State, Zip Code)
Check Bos(es) that Apply: CPmomoter [JBeneficial Owner O liseeutive Officer B Wirector O General and/or
Paul Cammaratta . Manyang Partrer

Full Namw: (Last name first, i indivichual)
2 Chester Road, Suite 304, Derry, NH 03038

Busmess or Residence Address (Number and Steeet, City, State, Zap Code)
Check Box{is) that Apph: Orromoter OBanceticial Owner O Exequive Officer B Director [ General and/or
Andrew Brzezinski Managing Partmer

Full Narr (Last namme first, of individual)
2 Chester Road, Suite 304, Derry, NH 03038

Business or Resadence Address (Number and Street, Gy, State, Zap Code)
Check Box(es) that Apply: O rromoter B Bencficial Owner O tixecutive Officer (T Director {1 General and/or
Robert E. McDaniel, Esq., Trustee Managing Parner

1l Narne: (1ast name: first, if individual)
4 Bicentennial Square, Concord, MA 03301

Busmess or Residence Address (Number and Street, City, State, Zip Code)
Cheek Box(es) that Apph- Oromoter O Beneficial Onner B4 bxecutive Officer [ Director [ General and/or
Hoenscheid, James Maraygng Paroner

Full Name (T ast name first, if individual)
2 Chester Road, Suite 304, Derry, NH 03038

Business or Residence Address Number and Strect, Caty, State, Zip Code)
Check Box(es) tha Apply: OPromoer OBerehicial Owner [ Lxecunve Officer [Jrrecor O General and/or Manaysing Parmer

T#ull Name (1 ast name fuesg, if indivadual)

Busiress or Residence Address (Number and Strect, Caty, State, Zip Code)

(Use blank sheet, or copy and use additionad copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering” .......ccoococovioieeiiicecc e a P4
Answer also in Appendix, Column 2, if filing under ULOE.
e What is the minimum investment that will be accepted from any INAIVIAUAI? ......ccoo.ovieiieircer et e e reern S NA
Yes No
3. Does the offering permit joint ownership of @ sINEle UNIY ... 4| a
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a
person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states,
list the name of the broker or dealer. [l more than five (5) persons to be listed are associated persons of such a broker or
dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Soticit Purchasers
Check “All States™ or check individual States). ... ... e [ All States
AL AK AZ AR CA CO CT DE DC FL GA HI 1D
1L IN 1A KS KY LA ME MD MA M1 MN MS MO

(o) (] [ ] (] (o] [ ] D] o] (o] [on] [oe] [o] [72]
[ | i

LR | | sc | L ] L Lo J L | [

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Selicit Purchasers

Check “All States” or Cheok IMGIvIBUA] SIAIES ). .1ttt ettt et e e e et e et et e e e aeen e [ All States
AL AK AZ AR CA CO CT DE DC FL GA Hi 1D
IL IN 1A KS KY LA ME MD MA Mi MN MS MO

| Mt | [ NE | [V | ne

| [ve | [wo [ {on || ok |[or |[r]
vi | [Lva] [wa | [wv ] [ | [we ] e ]

[NHIlNJ ||NM
|

| |
[ & Jlsc||so | [ o][m |]ur]

Full Name (Last name first, if individual)
Business or Residence Address (Number and Street. City, State, Zip Code)

Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

Check “All States™ or check individual STALES}...........cooiiiiiiiiii i e e [ All States

AL AK AZ AR Ca Cco CT DE DC FL GA HI D

IL IN 1A KS KY LA ME 'MD MA MI MN MS MO
[ | {ve J sy | [ ] [ Jfwm | [ JEnef[wo ] [on ] [ox[or |[ ]
L0 fise Jfso J Lo | o J[or ] [ ] [y [wa ] [wv ] [ ] [ ] e ]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary,)
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B. INFORMATION ABOUT OFFERING

1. Enter the aggregale offering price of securities included in this offering and the total amount already sold. Enter
"0™ if the answer is "none” or "zero.” If the transaction is an exchange offering, check this box [Jand indicate in
the columns below the amounts of the secunities offered for exchange and already exchanged.

Type of Security Aggregale Amount Already
Offering Price Sold
DD oot s 0 $ 0
B Uy ..o e e e et et et e et te e ee et $ 0 $ 0
OCommon BdPreferred
Convertible Securities (Inchuding WAITANISY .......oivu i et et e s s bt e ee e e saae e $_452.500(1) $_ 452500 (1)
Partnership INTETEStS ... e e e e e ) 0 5 [V}
Other (Specify 5 0 § 0
Total $ _ 452,500 $ _452,500 (2)
Answer also in Appendix, Column 3, if filing under ULOE.
2, Enter the number of accredited and non-accredited investors who have purchased securities in this offering and the
aggregate dotlar amounts of their purchases. For offerings under Rule 504, indicate the number of persons who have
purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter "0" if answer is
"none™ or "zero."
Type of Security Number Aggregate Dollar
Investors Amount of
Purchases
1 $_ 452,500 (2)
None $ 0
S [V} $ 0
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by the
issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of securities in this
offering. Classify securities by type listed in Part C - Question 1.
Type of Offering Type of Dollar Amount
Security Sold
AT L O T S PTUS S
TN T U $
R S0 L e et et et s e e $
TOAN ..o e e e e et et et aa e ) 0
4 a Fumish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely 1o organization expenses of the insurer. The information may be given as
subject to future contingencies. If the amount of an expenditure is not known, fumish an estimate and check the box 1o
the left of the estimate.
TrANSTEr ABETI'S FEES oo et et eecte e e s e ec e emsa e e s ere s s es e e asemeses snsses smreassmenesemsa et st ensemnseessnssssneannteseenen d s 0
Printing and ENZraving COSIS .....cocoiiioiiioeeieicti e etste et eseeemis et ot ens et smse s smnsssemssn s s s es s e ses s s bess s ems s sans st emss s s aesasemes s s e bomnss O s 0
LEEAL FEES c..vuvivviireiioniieiiress s sscasesesss s s bassseseasessessnsenssemeessmssassretessas s sasserassss st ses et snts s rmtse et sessssesan b sens s et set s enens st st remnr et senaen B $__ 10.000
ACCOUNEINE FOES 1ottt sttt et eh e e b 42t b 1248 am b s2mt b fant £ 44 ean e am s e amt 14 sms e s emrsmesenssmesens seesen g s 0
ENZINEETING FEES .o.ocuivvveriviirsrmr et essse s st srsssssste s st bs st s s s S b b a0t 8 0144044031 edE e bbb bbb s s s en s e b s tes O s 0
Sales Commissions (Specify finders' f8es SEPATALEIYY ......coooo oot ettt st rre st rreee e srssen b rasseeesnrsnresbrrtsananneren g s 0
OHher EXPENSes (HAEMTY) 1ovviiviisiiieiisoiiisssessisssss st veess 0104 b eeer e e840 1004 S0 e ee s b e84 A4S ee s eere e e s s b b ssermeeeheneseeeeene O s 0
TORAL oo e e ma eSSt eSS A R S £ s s p et £ s et K s_ 10000

(1) The security being otfered is a Convertible Note in the principal amount of $543,000. The principal is conventible into 543,000 shares of the Company's Series
B Conventible Preferred Stock: and a warrant to purchase 10,860,000 shares of the Company’s Common Stock, at an exercise price of $.25 per share.

(2) "Proceeds™ consist of: $452,000 in cash.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b, Enter the difference between the aggregate offering price given in response 1o Pant C -- Question | and total
expenses furnished in response o Pant C — Question 4.a. This difference is the adjusted gross proceeds to the

T O P §5__442.500
5. [ndicate below the amount of the adjusted gross proceed to the issuer used or propesed to be used for each of
the purposes shown. 1f the amount for any purpose is not known, furnish an estimate and check the box to the left of
the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set forth in
response to Part C — Question 4.b above.
Payments to
Officers,
Directors, & Payments to
Affiliates Others

Salaries and fees s 0 s
PURChase and 18l BS1aIE. ....... ittt ettt et e et e et ettt et e e e e aan s 0 s
Purchase, rental or leasing and installation of machinery and equipmEnt .................oc..ooceieieeeiie e Os 0 Os
Construction of leasing of plant buildings and facilities. . ... e Os 0 Qs
Acquisition of other businesses (including the value of securities involved in this
Offering that may be used in exchange for the assets or securities of another
[SSUCT PUISUAINE 10 @ IIBTEEE . ... vte e eete s te et eeeee e e e s et m e e e e ee s oe e e e et o e ee e mme ea e ee e ee s amae e et neeeaasreas Os ¢ [Os
Repayment OF iNdebteaness. ..........ciiiei oot e et e ettt re et e ee et Os o [Os
R0 3T o SN Os 4] S 442.500
Other (Specify): LeBal FEES .....oooi i i et e et e s 0o [Os

Accounts Payable (Operating Expenses) Os 0 Os

Costs related to procurement of Special Use Permit : 8Os 0 Os
Column
TOhS. ..ttt ettt e e e e e et et et e e e et r e n e ae e Os 0 B $442.000
Total Payments Listed (columm totals added) ...t EIs_ 442,000
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[ D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes an
undertaking by the issuer to fumish to the U.S. Secunties and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

e
Issucr (Print or Type) ("Signaw . Date
March 5, 2007
Club Maotorsports, Inc, \ A .

Name of Signer (Print or Type) FTitle of Signer (Print or Type)

James Hoenscheid President

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)

END

6of 1O




